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UNITED STATES T OMBAPPROVAL
SECURIT]ES AND EXCHANGE COMMISSION 7 OMB Number: 3235-0076

Washington, DC 20549 Expinres: April 30, 2008
) Estimated average burden

FORM D : . - | 'hours per response. . . ... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATIOND; 1 et
N SECTION 4(6), AND/OR = : DATE RECEIVED
R ' UNIFORM LIMITED OFFERING EXEMPTION [ | |

"Name of Offering  ([-] check if this is an amendment and name has changed, and indicate change.)

.Pentech Note and Warrant Financing December 2006
Filing Under (Check box(es) that apply): [] Rule 504 [3 Rule 505 Bg Rule 506 [[] Section 4(6) g ULCE

Type of Filing: ﬂ Ncw Flhng [} Amendment

l ‘ o . A. BASIC IDENTIFICATION DATA

1. = Enter the information requested about the issuer

Name of Issuer !(_ []check if this is an amendment and name has changed, and indicale change.)

Pentech Financial 8ervices, Inc. S 3 )

Address of Exccl.itive Offices _ C ' (Number and Street, Clty, Stiate, Zip Codc) Telephone Number (Including Area Code)
910 East Haml!ton Avenue, Suite 400, Campbell, CA 95008 . “1(408) 879-2200

(Number and Street, City,.State, Zip Code) Telephone Number (lncluding Area Codc)
Brief Description of Business ) . A ‘ L "UthSED

Commercial lender

Address of Principal Business Operations

I# . N - ) : : JAA, 10 ’)’nn-
Typc of Busmcss Organization ’ ) - e ] LA
. corporaltmn ’ I_—_| limited partnership, already formed . D other (picase specify): .
0 busmr.:gs_trust " [0 limited partnership, to be formed THOMSON

i- ’ : : ’ Month  * Year o
‘Actual or Esumated Date of Incorporation or Orgamzauon [[J0] BI5] -KActual: [] Estimated
Junsdwuon of Incorporauon or Orgamzahon (Enter two-letter U.S. Postal Service abbreviation for State: )
i . . CN for Canada; FN for other foreign jurisdiction) . [CYA

GENERAL I_N_STR]JCTIONS '

Federal: Coa

Who Must File: Allissuers making an offering ofsecur:tles in reliance on an excmptlon undcr Regulation D or Sectmn 4(6), 17 CFR 230, 501 et seq or 153 U.S.C,
774(6). i

. R -

When To File: A notiee must be filed fo Inter than 15 days afier the first sale of securitics in the offering. ' A notice is deemed filed with the U.S. Securities
and Exchangc Commnss:on (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is duc, c;n the date it was mailed by United States registered or certified mail to that address

Where To File: U.8. Sccuritics and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549

. Copies Requrred Five (5) copies of this notice must be filed with the SEC, one of which must be- manually slgncd Any copies not manually slgncd must be

photocopies of the manually signed copy or bear typed or printed signatures, - i

Information Requ:red A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need

not be filed w1th the SEC - . -
Fxlmg Fee: Thercl is no federal ﬁling fee.

. State:

This notice shal] be used to indicate reliance on the Umform Limited Offering Excmpt:on (ULOE) for sales of securities in thosc states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccuntles Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be ﬁled in the appropriate states in accordance with state law. The Appendlx to the notice constitutes a part of
this notice and must be completed. ‘

; ATTENTION
Failure to ﬁle notice in the appmprlate states willnot resultin a loss of the federalexemption. Conversely, failure to f'le the

approp rlate federalnotice willnot resultinalossofan avanlab]e state exemptmn unless such exemptionis predictated on the
ﬁlmgofa federalnotlcc :

I Persons who respond to the collection of information contained in this form ]
SEC1972(5-05) are not-required to respond unless the form displays a currently valid 'OMB of

' _ control number. American LegalNet, Ine. |
! . . i . www LUSCourtForms.com i




2. Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

7A:BASIC IDENTIFICATION:DATA’

‘e Eachbeneficial owner having the power ta vote or dispose, ar direst the vote or disposition of, 10% or more of a class of equity sceurities of the issuer.
1 . . R

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and meanaging partner of parinership issuers.

Check Box(es) that Apply: [} Promoter ¢} Bencficial Owner [] Executive Officer

Director

D General and/or
‘Managing Partner

Full Name (Last name first, if individual) .

Otio, John W,

- Business or Residence Address  (Number and Street, City, State, Zip Code)
910 East Hamilton Ave., Suite 400, Campbell, CA 95008

Check Box{es) that Apply: [ ] Promoter [:| Beneficial Owner [J Exccutive Officer ¢ Director [} General andfor
Managing Partner
Full Neme (Last name first, if individual)
Stubbs, Robert W. .
Business or Residence Address  (Number and Street, City, State, Zip Code)
910 East Hamilton Ave., Suite 400, Campbell, CA 95008 -
Cheok Box(es) that Apply: [ ] Promoter [] Beneficial Owner [ Execotive Officer  J) Director [] General endior
. Managing Partner
Full Nome (Last name first, if individual)
Rebar, Thomas G. - )
Business or Residence Address (Number and Street, City, Slate, Zip Code)
1200 Liberty Ridge Dr., Suite 300, Wayne, PA 10987 _ ‘
Check Box{es) that Apply: ] Promoter [] Beneficial Owner ° [] Executive Officer g Dircctor [[] General andfor

Managing Partner

Full Name (Last name first, if individual)

Plum, Samuel A.

Business or Residence Address  (Number and Sueet, City, State, Zip Code)
- 1200 Liberty Ridge Dr., Suite 300, Wayne, PA 10987

Check Box(es) that Apply: D ‘Promoler D Beneficial Owner D Executive Officer

Director

[(] General andfor
Managing Partner

- Full Name (Last name first, if individual)

_Henderson, Roy! A,

Business or Residence Address  (Number and Street, City, State, Zip Code}
910 East Hamilton Ave., Suite 400, Campbell, CA 95008

Check Box(es) that Apply: D Promoter Beneficial Owner D Executive Officer D Director - D General andfor
' - Managing Partner
Full Namc (Last name first, if individual)
Funds affiliated with SCP Private Equity Partners, LP
Business or Residence Address  (Number and Street, City, State, Zip Code)
1200 Liberty Ri‘dgc Dr., Suite 300, Wayne, PA 10987
Check Box(cs) that Apply: d Promolecr B Beneficial Owner [] Executive Officer [[] Director [] Gencral andfor

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code}

(Use blank sheet, or copy and use additional copies of this sheel, as necessary)

of

JAmerican LegalNet, Inc.
www L SCoUrtForms.com




I. - Has the issuer sold, or does the issuer intend 1o sell, to non-nccredited investors in this Offering? e eereccrceenes

Answer also in Appendix, Column 2 if filing under ULOE

2. Whatis the minimum mvestmcnl that will be acccptcd from any individual? ...

3. Docsthe nl“l"ering permit joint ownership of a single unit?

4. Enter the information requested for each person whao has been or will be paid or given, directly or indirectly, any
commission or similar remineration for solicitation of purchasers in connection with sales of scourities in the offering.
If & peraon to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a s1ate
or states, list the name of the broker or dekler, 1f more than {ive (5) persons to be listed are associated persons of such
8 broker or dealer, you may set forth the information for that broker or dealer only. -

g 1,501,000.00

Yes ~ No
B . O

" Full Name (Last name first, if individual)
Not Applicable a

Business or Residence Address (Number and Street, Cny, State, le Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers

(Check “All States™ or check individual States) [ Al States
. X3] (ME] ‘[MaA] [MS]

Full Name (Last name first, if individuel}

Business 01;‘ Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All Siates” or check individual Stales) 1 All States
. [aK] m Al - : (DE] (HDJ
0] (Al ME) [(MI] [MN]
_ . It

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends ta Soticit Purchasers

(Check “IAll States” or cheek individual States) SR ] Al States
a0 - .
[Ks] LAl [ME 0MT]
ol [§M. oH
- -
(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
.- of [Amercan Legalivet, Inc.
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USEIOFPRO! (DS
A, Minibi S R TR e TR

{. Entertheaggregate ufl'ermg price of securities included in this offering and the total amount already
" sold. Enter“0” if the answer is “none” at “zero.” [f the transaction is an exchange affering, check
this box Dand indicate in the columns below the amounts of the sccurmcs offered for exchange and
_already cxchanged - ) o i

. : . Aggregate  Amount Already
Type of Securi!y ' ) ) Offering Price " Sold-

EQUIY rner et reemes st etstes et eseeesses st ts et $ 000 g - 000
. {].Common [ Preferred ’

s 7.196,763.00 7.196,763.00

Parinership Interests $ 0.00 0.00

3

$
.. Other (Specify ) trevee s oo e sinesine s 8 0000 s~ 000
TOMI e sssessss s §_ 220190316300 $ 22,196,763.00

‘Convertible SeCUMties (INCHIdIng WAITAISY ....r.ccveeor. oveoveseesesssssenssseeeesesssssssssscsssssssssssssssssensssoees

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of acoredited end non-accredited investors who have purchased securities in this -
offering and the aggregate dollar amounts of their purchases, For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregalc dollar nmuunl of their
purchnscs on the total lines. Enter “0” if answer is “none” or “zero.”

- : . Aggregate

Number Dollar Amount

Investors of Purchases

Accrcdncdlnvcsmrs 3. s 15,010,000.00
Non-accredited Investors ........ 0 : 3 0.00
Total (for filings under Rule 504 only) N

Answer also in Appendlx Calumn 4 if filing under ULOE.

3. ifthis{ilingis foran offering under Rule 504 or 505, enter the information requested forall secu::iﬁcs‘ '
sold by the issuer, 10 date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

) . . . Type of . Dollar Amount
Type of Offering _ Security . Soid
JRUIE SO5 sttt D - 000
Regulation A U SO | 0.00
RIE 504 ... ..5 e et e oot e res ot e st 0" 0.00 .
Total

o o o

4 & Fumnish o statemen of all expenses in connection with the issuance and distribution of the
- securities in this offering. Exciude amounts relating solely to organization expenses of the insurer.
" The informalion may be given as subject 16 future contingencics. If the amount of an expenditure is -
not known, fumish an estimate and check the box to the teft of the estimate.

0.00
0.00.
110,000.00°
000
0.00
0.00
0.00
1!0.600.00

Transfer Agc‘nt's-Fccs
Printing and Engrvin‘g Costs\ .

. Leggi !*ccs
Engineering FEES oot

Sales Commissions (specify finders’ fees scpnratc]y)

Oo0D0DoOoxwaOao
L T R I I I I

Other Expenses {idenlify)

Total .oeireme e,

ﬁ

of " |american Legaliet, Inc.’
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b.  Enter the difference between the aggregale oflering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross :
PIOCEEAS 10 ThE FSTUET.” .....oeovos e eees oo saes sttt et s e s s bbb e st bb b b $ 22,086,763.00

5. indicate below the amaunt of the adjusted gross proceed to the issuer used or proposed 1o be used for
each of the purposes shown. If the amount for any purpose is not known, fumnish an cstimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issver set forth in response to Part C -— Question 4.b above.

Payments to

Officers,

Directors, & ‘Payments to

Affiliates Others
Balaries AN FEES w...c.occee i rrrrcsneeeense s sassavassencrssrses s ssse ettt aenseressesmisa et b esesseessrsssseeneeeos ] B 000 M8 0.00
PUrChase Of 188l ESIAIE .....vv.vv e icimsrenssenis s s st s sessssnas s snisesssssnnssanns | _ 000 M3 0.00
Purchase, rental or leasing and installation of méchinery . - .
LT IR o1 T OGS PUOTSP DRSNS [ | 0.00 Os__- 0.00
Construction of leasing of plant buildings and FBCIIES o eerreeoorrrmsuassnerssoe oo s s 000 8 0.00
Acquisition of other businesses (including the velue of securities involved in this
offering that may be used in exchangc for the assets or securities of another . ] ] -
iSSUSS PUTSUANL 10 8 METRET) ..o omcririsierssrcssnns s rimssrasbassses s esrssesns st sscstsesnnmssssssssonsss donness ] 8 0.00 )% 0.00
Repayment of indebledness .................... e s b nbe s 000 MO8 0.00
WORKING CAPIAL....covviiore oottt cecmmeass bbbt s et rssisssassoserensrescessssnsesess s (L] 0.00 [x] §22,086,763.00
Other (specify): 0s 0.00 s 0.00

.---I'_'I g 0.00 s 0.00

COMIMD TOMIS oot cercnemnessintss s beb st somsstt s tensensens st spssieressserssensensssssrssnsennns [ B 0.00 [x} $22.086,763.00

¢ 22,086,763.00

Theissuer has duly caused thisnotice 1o be signed by the undergjgned duly authorized person. [fthis noticeis filed under Rule 503, the following
signature constitutes an underiaking by the issuer to furnish t¢fthe U.S. Securities and ExchangcCﬁmission, upon written request of its staff,

the informetion furnished by the issuer to any non-acereditgdl investor pursunnt to paragraph (b of Rule 502.

issuer (Print or Type) T o gnature Date ‘?fﬁ

Pentech Finmcial Serivees, Inc, Ly December , 2006
Name of Signer (Print or Type) _Ffineo of igner (Prml or Type) '
Benjamin E. Millerbis CEOQ

/

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal viclations. (See 18 U.S.C. 1001.}

of Americen LegalNet, (nc.
e U SCourtFormd.com




